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ARTICLES OF ORGANIZATION
For a Domeslic Limited Liabllity Company

Pursuant to the lows of the State of Florida, Yo wit Chapler 808, Florida Stalules, the
undersigned execules the fallowing arficles (" Arlicies”) for purposes of forming a limifed
fiability company {*the Company"):

ARTICLE |
The name of the limited llabilty company is:
CAPE CORONADO LLC
ARTICLE b
The prncipal office shall be located at
12800 University Drive, Suite 260, Forl Myers, in the Counly of Lees, State of Florida
with the postal Zp code being 33707,
The mailing addrass is .
12800 Univessity Drive, Suite 260, Fort Myers, in the County of Lee, §tate of Florida
with the postal Zip code being 33907,
ARTICLE IN

The inificl registered agent is
Noelie M. Melanson, Esq.

Service of process may be made on the registered agent at
12800 University Drive, Suite 240, Fort Myers, County of Lee, State of Aorida, with
the paostal 2ip code being 33907,

ARTICLE IV

The Company may engage in any activity pemmitted by the Florida Limifed Liability
Company Act, as well as the other laws of the Stcie of Florda, subject always to
limitations ot dll other jurisdiclions in which the Company acts,

ARTICLE V

et
The Company shall adopt an operating agresrment that conforms to thess Arﬂé'_fgq by :.‘ \ e
unanimeous consent of the initicl mambers ("Opergting Aoreement”). The Operging -~ R
Agreement shall clways be construed to conform 10 these Articlas o, if any paragraph or e

saction of the Operating Agreement cannet be reascnably construed to conformita. - -
these Articles, each ofensive paragraph and/or section of the Operating Agreement - ! L=
shall be siricken asif it had never been adopied into the Operating Agresment 5o | tl';l;qt e
ihe Operating Agreement coriforms to these Articles. The Operating Agresment sholf.
cthetwise be amendable andfor address matters nat specifically precluded by these
Arficlas. This Article conirols all contradictory provisions of the other Arficles, ifany. 7 -
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ARTICLE VI

The Compony shall act under the direction and rmanagement of the member {each a
“Member”). aways pursuant to these Articles and the Operating Agreement.

ARTICLE VI

The membership interests in the Company shall ke of one class, each membership
interest mainfalining voting rights proportional to the Member's membership interest,
Equity. profits and losses shall ke allocated and disiibuted in accordance with the
Operaling Agreement.

Except because of the provisions goveming the admittance of naw Members by
unanimous vote and subject 1o the Member shortiall provisions of ihese Ardicles and the
Operafing Agreement, each Member shall have preempiiva rights to purchase
membership interests in cash oo rata based on the Member's proportional volting rights
pursuant {o any offering by the Company.

The membearship interests sholl have ne further ights or preferences other than those
specifically mandated by the Forida Limited Licbiity Company Act or as otherwise
specilied in these adicles or the Operating Agreement.

The membership interests shall be fimited in that all membership interests, including every
portion thereo!, shall be subject to the Company's ight of first refusal (“Right of First
Refysal”). This Right of First Refusal provides that all membeship interesls must be offéred
to the Company betore sale or ofher franster to any other person or entity, whether then
a Member or not, under the exact terms of the proposed sale or fransfer, so long as e
proposed sale or fransfer is at Fair Market Value, as defined infra, Where the proposed
scle or transter of the membership inferests is ngt af Fair Market Value, as defined infra,
the Company, at Company's opfion, may subsiitule the price temms with Fair Market
valuae, as defined infra, or, if Fair Market Value, as dafined infra, is not reddily availible,
then book value caiculated in accordance with generally accepted accounting
minciples, “Fair Market Yalue” means the price a parficular property item will bring when
offered for sale by o wiling seller o g wiling buyer in an arm's length fransaction, neither
being obliged to buy or sell.

If adopted by the Members, the membership interests may be further limited by
encumbrances arsing from the Member shortfall provisions of the Cperating Agresment,

The membership interests shail have no other limitations other than those specifically
mandated by the Rorido Limited Liakility Company Act or as spacified in these Articles or
the Operaling Agreement,

ARTICLE Vil

o ”\7‘

In cccordance with the distilbbution rules of the Operating Agreement, the Compan
shall distribute fo the Members, prior to the fifteenth {15%) day of the third (379} p TR
following the close of the Company's taxable year, or s soon theregfier as de el
in accordance with the Intemal Revenue Code of 1986, as amended, ("[RC”). (ﬁ" - =
Distribution Date”) the lesser of (i) the Net Cash Flow. as defined infra. if any: and . {ii) the — o
collective distibutive share, as defined by and calculated In accordance with thelRC, i

of all the Members multiplied by the highest Income tax rate set forth In IRC 1 (*Igx” e = _,E
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ion"). The Members may forego or reduce the Tax Distribulion for any parficular

Tax Distribution Date upon the unanimous vale, or unanirmaus, written, affimative
consent, of all of the Members within thitly [30) days of the particular Tox Distribufion
Date for which the Members consider foragoeing or reducing a Tax Distribution: but, the
Tax Disiribution requirements of this Arlicte shall never be waived, astopped or otherwise
prevented by any preceding slection by the Mambers fo forego or reduce a Tax
Dishibution. “Net Cash Fow" means the lesser of (ij the net change of the Company's
cash balances dunng the prior taxable yedr calculated in accordance with generally
accepted accounting princisles; and (i) the Company's cash balkances of the end of
the yedr, less reasonable reserves for working capital and projected cash requirements,
including projected expenses and contingent liabilities, but not including capital
invesstments and relnvestments that are not necessary to the Company o5 ¢ going

concem, all colculated in accordance with generally accepied accounting principles
<1 lirnited by the IRC. '

ARTICLE IX

The Company shall exist in perpeity, unless dissolved pursuant fo the Florida Limited
Liakility Company Act or as provided in the Operating Agreement.

ARTICLE X

Al documents evidencing membership interests shiall clearly bear legends indicating thal
the membership interests are Issuad subject to restfctions on transferchiity, In rellance

uponh the existence of exemptions from federal and state sacurities laws and with other
rights, limitatlions, preferences and elactions as expressed in these Articles.

ARTICLE X1

‘Additional Members may be admitied to the Company upon the unanimous vote of all
of the Members of the Company.

ARTICLE XIt

The Articles may ohly be amended, superceded or rapealed upon the unanimaous vote,
or unanimous, wiltten, affirmative consent, of all of the Members.
ACKNOWLEDGMENT

l. an authorized rapresentative of the Company. and without personally assuming or
rafitying any prior contracts or promises made on behalf of the Company by

person
or enlity prior to Qpnny's formaftion. if any, execute these Articles this oy of
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ACCEPTAMCE OF APPOINTMENT AS RESIDENT AGENT OF
CAPE COROMNADQ LLC

State of Florida }
County of Les

}

1 heraby cerlify that before me, the undersigned authorily, duty aquthorized o take

acknowledgments and adminisler oaths, personally appeadred Noelle M. Melanson, Esq.,
known o me 1o be the person who executed this Acceptance of Appointment as
‘I ssicdent Agent,

NOTARY PURLIC STATE OF FLORIDA.
COMMISSION ND. DDOEZ1SS
MY COMMISSION EXP. [AN, 259006
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CAFE CORONADO LLC
Mambership Listing
The Initial Members of the Company dre:

lzhak Rogowski

Jules Roman
Sharon J Powell
Charles PT Phoenix
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